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VSeobecné nakupni
podminky
Rubena, s.r.o.

Pouziti

Tyto VSeobecné nakupni podminky se poutziji
pro veskeré smlouvy a objednavky na dodavku
zboZi a sluzeb spolecnosti Rubena, s.r.o. a jejim
dcefinym spolec¢nostem.

Vymezeni pojml

V Kupni smlouvé maji nasledujici pojmy vyznam
uvedeny nize.

,Spolecnosti Rubena“ se rozumi spolecnost
Rubena, s.r.o., se sidlem v Nachodé, Ceskych
bratii 338, PSC 547 01, Cesk4 republika.

,Dorucovaci adresou” se rozumi prislusna
tovarna spolecnosti Rubena nebo pojmenované
misto doruceni uvedené v Objednavce.

»Zménou a/nebo pferusenim se rozumi
jakdakoliv zména, zejména ve skladbé, slozeni,
vyrobnim procesu, vyrobnim misté, véetné
jakychkoliv dalsich fyzikalnich nebo chemickych
zmén v/na Dilech, které jsou dodavany
spolecnosti Rubena, nebo skutecnost, kdy se
Dodavatel, at uz z jakéhokoliv divodu,
rozhodne ukoncit nebo prerusit vyrobu Dilu.

,2Vadnym dilem“ se rozumi jakykoli Dil nebo
Dily, jez nesplnuji poZzadavky stanovené

v ¢lanku 11 téchto VSeobecnych nakupnich
podminek.

,Planem dodavek” se rozumi dokument, at jiz
v elektronické nebo tisténé podobé, ktery
stanovi mnozstvi, termin dodani a jiné
informace tykajici se dodavani Dild, jejichz
dodani bude spolecnost Rubena podle svych
predpokladd béhem urcité doby vyZadovat.

,Opatienim v terénu” se rozumi jakakoli

¢innost spolecnosti Rubena vyvijena
v souvislosti s Vyrobky s cilem resit jakost a

01.01.2022

11

2.1

Rubena

General Purchasing
Conditions
Rubeng, s.r.o.

Application

These General Purchasing Conditions apply on
any and all agreements and orders for delivery
of goods and services to Rubena, s.r.o. and its

subsidiaries.

Definitions

In the Purchase Contract the following
definitions shall have the meaning set out
below.

“Rubena” means Rubena, s.r.o., with its
registered office at Nachod, Ceskych brat¥i 338,
Postal Code 547 01, Czech Republic.

“Delivery address” means Rubena’s respective
factory or named place of delivery specified in
the Order.

“Change and/or discontinuation” means
changes, in particular, in the composition,
formulation, production process, production
location, including any other physical or
chemical changes relating to the Parts that are
supplied to Rubena, or due to various reasons
the Supplier decides to cancel or discontinue
production of the Part.

“Defective Part” means any Part or Parts not
meeting the requirements set out in Sections
11 of these General Purchasing Conditions.

“Delivery Plan” is a document, whether in
electronic form or on paper, that set out the
guantities and delivery dates and other delivery
information for Parts that Rubena expects to
request delivery of within a certain period of
time.

“Field Actions” means any activity Rubena
initiates on Products in order to address quality
or safety issues, compliance with legal



bezpecnostni zalezitosti, soulad s pozadavky
pravnich predpisd nebo zajmy
zakaznika/koneéného uZivatele. Opatfeni

v terénu zahrnuji zejména stazeni vyrobku

z trhu a servisni kampané.

»Pravy dusevniho vlastnictvi“ se rozuméji prava
spojena s ochrannymi znamkami, vzhledem
vyrobk( (trade dress), patenty, know-how,
obchodnim tajemstvim a ochranou
primyslovych vzord.

,Objednavkou” se rozumi Nakupni objednavka
nebo Objednavka na ndkup ndstrojového
vybaveni.

,,Dily” se rozuméji jakékoliv dily, systémy,
soucasti nebo vyrobky, materialy, zbozZi a
sluzby, které spole¢nost Rubena objedndva a
které ji Dodavatel dodava.

,Smluvni stranou” nebo ,,Smluvnimi stranami“
se rozuméji smluvni strany Kupni smlouvy.

,Vyrobkem* se rozumi vyrobek, do néhoz je
nebo ma byt zabudovan Dil.

,Kupni smlouvou“ se rozumi smlouva mezi
spolecnosti Rubena a Dodavatelem o nakupu
DilG nebo Specializovaného nastrojového
vybaveni spolec¢nosti Rubena od Dodavatele
podle specifikace v Objedndvce potvrzené
Dodavatelem.

,Nakupni objednavkou” se rozumi dokument
v tisténé nebo elektronické podobé, vystaveny
spolecnosti Rubena pro Dodavatele na nakup
DilG.

,Dodavatelem” se rozumi smluvni strana Kupni
smlouvy, kterd dodava nebo ma dodavat zbozi,
Ci sluzby spolec¢nosti Rubena.

,Portdlem spolecnosti Rubena“ se rozumi
domovska stranka www.rubena.eu a vSechny
nasledné vytvorené stranky, které ji mohou
nahradit.

,, Technickymi specifikacemi” se rozumi
dokumentace, kterou poskytuje nebo na kterou
odkazuje spolecnost Rubena a ktera obsahuje
popis tvaru, funkce a materialu Dild nebo
Specializovaného nastrojového vybaveni
a/nebo jiné poZadavky na Dil nebo
Specializované nastrojové vybaveni.
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requirements or customer/end-user concerns.
Field Actions include but is not limited to
product recalls and service campaigns.

“Intellectual Property Rights” means
trademarks, trade dress, patents, copyrights,
know-how, trade secrets and industrial design
rights.

“Order” means a Purchase Order or a Tooling
Purchase Order.

“Parts” means any parts, systems, components,
products, raw materials, goods or services that
Rubena orders and the Supplier supplies to
Rubena.

“Party” or “Parties” means the parties to the
Purchase Contract.

“Product” means the product in which a Part is,
or is intended to be, incorporated.

“Purchase Contract” is an agreement between
Rubena and the Supplier for the purchase by
Rubena of Parts or Typebound Tooling from the
Supplier as defined in an Order confirmed by
the Supplier.

“Purchase Order” is a document, in paper or
electronic form, issued by Rubena to the
Supplier for the purchase of Parts.

“Supplier” means the party to a Purchase
Contract that supplies or is intended to supply
goods or services to Rubena.

“Rubena’s Portal” means the internet home
page www.rubena.eu and any subsequent
replacement of the same.

“Technical Specifications” means
documentation provided or referred to by
Rubena which describes the Part’s or
Typebound Tooling’s shape, function, material
content and/or any other requirement on the
Part or Typebound Tooling.
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,Objednavkou nastrojového vybaveni” se
rozumi dokument vystaveny spole¢nosti
Rubena pro Dodavatele na nakup
Specializovaného nastrojového vybaveni.

,Specializovanym nastrojovym vybavenim“ se
rozuméji veskeré nastroje, pfipravky, upinaci
zafizeni, lisovaci nastroje, formy, modely
a/nebo jiné vybaveni, véetné pfislusného
softwaru, specialné vyrobené nebo upravené
pro vyrobu ¢i kontrolu jakosti Dild.

,Postupy spolecnosti Rubena“ se rozuméji
jakékoli postupy nebo pokyny vydané
spole¢nosti Rubena nebo zvefejnéné na Portalu
spole¢nosti Rubena.

Pojmy vymezené v téchto VSeobecnych
nakupnich podminkach maji stejny vyznam ve
vsech dokumentech, které jsou soucasti Kupni
smlouvy, nevyplyva-li z kontextu vyslovné néco
jiného.

Uzavreni Kupni smlouvy a
smluvni dokumenty

Kupni smlouva mlze byt uzaviena také
potvrzenim Objednavky. V takovém pfipadé je
Kupni smlouva mezi spole¢nosti Rubena a
Dodavatelem uzaviena, jakmile spole¢nost
Rubena vystavi Dodavateli Objednavku a
Dodavatel tuto Objednavku pfijme.

Spolecnost Rubena nenese odpovédnost za Dily
(v€etné soucasti nebo surovin pouzitych

k vyrobé téchto Dil(), které spoleénost Rubena
neobjednala pisemné a v souladu s timto
¢lankem 3.

Soucasti Objednavky jsou tyto VSeobecné
nakupni podminky.
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“Tooling Purchase Order” is a document issued
by Rubena to the Supplier for the purchase of
Typebound Tooling.

“Typebound Tooling” means any and all tools,
jigs, fixtures, dies, moulds, models and/or other
equipment, including related software,
specifically manufactured or adapted for
manufacture or quality control of Parts.

“Rubena Procedures” means any procedures or
instructions issued by Rubena or published on
or under the Rubena’s Portal.

Terms defined in these General Purchasing
Conditions shall have the same meaning in all
documents being part of the Purchase Contract,
unless the context expressly provides
otherwise.

Conclusion of a Purchase
Contract and contractual
documents

A Purchase Contract can be concluded by
confirmation of Order as well. In such case
Purchase Contract is concluded between
Rubena and the Supplier when Rubena has
issued an Order to the Supplier, and this Order
was accepted by the Supplier.

Rubena accepts no liability for Parts (including
components or raw material for the
manufacture of those Parts), that have not
been ordered, in writing, by Rubena, and in
accordance with this Section 3.

An Order incorporates these General
Purchasing Conditions.
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Kupni smlouva zahrnuje tyto VSeobecné
nakupni podminky a mdze zahrnovat i
nasledujici dokumenty:

e Nakupni objednavku, Objednavku
specializovaného ndstrojového vybaveni,
Technické specifikace, dohodu o cené,
zarucni list a plan dodavek podle odstavce
7.1 a jiné smluvené dokumenty. Ve vztahu
k takovym dokumentiim ma pozdéji vydany
dokument prednost pred dfive vydanym.

V ptipadé rozporu mezi témito VSeobecnymi
nakupnimi podminkami a Kupni smlouvou plati
Kupni smlouva, pokud neni ve zvlastnim
dokumentu vyslovné dohodnuto jinak.

Zadné smluvni podminky predlozené
Dodavatelem neplati, pokud nebudou
spolecnosti Rubena pisemné pfrijaty.

Uhrada ceny nebo prevzeti dodavky
nepredstavuje potvrzeni (akceptaci) jakychkoliv
jinych smluvnich podminek ze strany
spolecnosti Rubena.

Nevyhradni dodavky

Dodavatel neni vyhradnim dodavatelem Dil(.

Informace

Dodavatel pravidelné poskytuje spolec¢nosti
Rubena informace, které pro ni mohou mit
vyznam pii hodnoceni vztahu s Dodavatelem,
a/nebo informace, které muze spoleénost
Rubena pfimérené vyzadovat, zejména jakékoli
informace o Dilech a/nebo o Dodavateli, které
je tfeba poskytnout Uradlim v souvislosti

s dovozem nebo vyvozem Dild.

Pokud Dodavatel vstoupi do insolvencéniho
fizeni, ocitne se v Upadku, vstoupi do likvidace
nebo z jakéhokoli jiného divodu mize byt
povazovan za insolventniho, okamzité o tom
spole¢nost Rubena informuje.
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A Purchase Contract includes these General
Purchasing Conditions and may include the
following documents:

e Purchase Order, Tooling Purchase Order,
Technical Specifications, Price agreement,
Warranty Charter, and Delivery Plan
according to Section 7.1 and other agreed
documents. With respect to such
documents, a subsequently issued
document shall prevail over a previously
issued one.

In the event of a conflict between these
General Purchasing conditions and Purchase
Contract, the provisions of Purchase Contract
shall prevail, unless otherwise expressly agreed
in a specific document.

No terms or conditions submitted by the
Supplier shall apply unless accepted in writing
by Rubena.

Payments made or acceptance of supplies by
Rubena is not an acknowledgment of any other
conditions than these General Purchasing
conditions and Purchase Contract.

Non-exclusive supply

The Supplier is not the exclusive supplier of the
Parts.

Information

The Supplier shall on a regular basis provide
Rubena with such information that may be of
importance for Rubena in order to evaluate the
relationship with the Supplier and/or such
information that Rubena reasonably may
request, included but not limited to any
information about the Parts and/or the Supplier
that may be needed to provide authorities with
for the import or export of the Parts.

If the Supplier enters into insolvency
proceedings, is declared bankrupt, goes into
liquidation or for any other reason can be
assumed to have become insolvent, the
Supplier shall immediately inform Rubena
thereof.
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Soulad s Objednavkou 6.

Dodavatel doda Dily v souladu s Technickymi 6.1
specifikacemi a podminkami Nakupni
objedndvky nebo Kupni smlouvy.

Spolec¢nost Rubena si vyhrazuje pravo ménit 6.2
Technické specifikace Dil(. Jakdkoli zména ceny

nebo jinych podminek z toho vyplyvajici bude

dohodnuta pisemné pfed zahdjenim dodavky
Dodavatelem.

Dodavatel doda Specializované nastrojové 6.3
vybaveni objednané spolecnosti Rubena

v souladu s podminkami Objednavky

nastrojového vybaveni a/nebo Kupni smlouvy.

Pokud spole¢nost Rubena vyda Technické

specifikace pro Specializované nastrojové

vybaveni, Dodavatel doda Specializované

nastrojové vybaveni presné odpovidajici témto
Technickym specifikacim.

Spole¢nost Rubena si vyhrazuje pravo ménit 6.4
Technické specifikace pro Specializované

nastrojové vybaveni a Dodavatel Specializované
nastrojové vybaveni podle novych Technickych

specifikaci okamzité upravi. Jakékoli zmény

ceny nebo jinych podminek, vyplyvajici ze

zmény Technickych specifikaci, musi byt pred

provedenim jakékoli Upravy Specializovaného
nastrojového vybaveni dohodnuty pisemné.

Objednané mnozstvi a 7.
kapacita, dodavky a nahrada
Skody za zruSené nakupy

Spole¢nost Rubena mizZe vydat Plan(y) dodavek 7.1
pro dodavku Dil(l. Plany dodavek stanovi
mnozstvi a termin dodani pro Dily, jejichz
dodani bude spolecnost Rubena podle svych
predpokladd béhem urcité doby vyZzadovat.
Zavazné pozadavky na dodavku DilQ, véetné
stanoveni presného mnozstvi a dodaci doby, se
urcuji bud'jako soucast Planu dodavek nebo v
Objednavce. Za zavazny pozadavek na dodavku
se povazuje pouze to, co spole¢nost Rubena
Dodavateli jako zdvazny pozadavek na dodavku
pred predmétnou doddavkou vyslovné pisemné
uvedla.

01.01.2022

Conformity with Order

The Supplier shall supply Parts in accordance
with the Technical Specifications and terms of
the Purchase Order or Purchase Contract.

Rubena reserves the right to modify the
Technical Specifications of a Part. Any change in
price or other conditions resulting from this
shall be agreed upon in writing prior to the
commencement of delivery by the Supplier.

The Supplier shall supply Typebound Tooling
ordered by Rubena in accordance with the
terms of the Tooling Purchase Order and/or
Purchase Contract. If Rubena has issued
Technical Specifications for the Typebound
Tooling, the Supplier shall supply the
Typebound Tooling strictly in accordance with
such Technical Specifications.

Rubena reserves the right to modify the
Technical Specifications of Typebound Tooling,
and the Supplier shall immediately modify the
Typebound Tooling according to the new
Technical Specifications. Any change in price or
other conditions resulting from the change in
Technical Specifications shall be agreed upon in
writing prior to performing any change on the
Typebound Tooling.

Ordered quantity and
capacity, deliveries and
compensation for cancelled
purchases

Rubena may issue Delivery Plan(s) for the Parts.
The Delivery Plans set out the quantities and
delivery dates for Parts that Rubena expects to
request delivery of within a certain period of
time. Firm requests for delivery of Parts,
including the fixing of the exact quantity and
delivery time, is made either as part of the
Delivery Plan or in the Order. Only what Rubena
explicitly has stated, in writing issued to the
Supplier prior to the delivery in question, to be
a firm request for delivery shall be deemed to
be a firm request for delivery.



7.2

7.3

7.4

7.5

7.6

Platnost/Validity

Jakékoli mnozstvi zahrnuté v Planu dodavek,
které prekroci zavazny pozadavek na dodavku
Dild, se povaZuje pouze za predbéiny odhad a
neni pro spolecnost Rubena zavazné. Dodavatel
je vSak povinen zachovavat takovou vyrobni a
dodaci kapacitu, aby mohly byt dodavky
provadény v mnozstvi odpovidajicim tomuto
predbéznému odhadu v Planu dodavek.

Dodavatel zaru€uje minimalni ro¢ni vyrobni
kapacitu, ktera Cini 1,3nasobek ocekavanych
roénich poZadavkd, nebo pokud takova kapacita
neni k dispozici, poZzadavk( stanovenych pfi
predloZeni Objednavky a/nebo Kupni smlouvy.

Pokud existuje riziko nedodrzeni aktualniho
Planu dodavek vydaného spolecnosti Rubena,
Dodavatel spole¢nost Rubena ihned o této
skutecnosti informuje. S védomim toho, Ze cas
je podstatnou nalezitosti, prijme Dodavatel
vSechna nezbytna Fadnd a mimoradna opatfeni
k zajiSténi v€asnych dodavek.

V pripadé pozdniho dodani Dilu je spolecnost
Rubena opravnéna:

(i) zcela nebo z¢asti ukoncit nakup Dilu a
ostatnich Dilu, které povaZuje
vzhledem k pozdnimu dodani za
nepotiebné, a

(ii) provést nahradni ndkupy od jinych
dodavatell. Dodavatel spole¢nost
Rubena odskodni a ochrani ve vztahu
k veskeré odpovédnosti, nakladim,
ztratam a Skodam, které vznikly
z pozdniho doruceni, v jeho dasledku
nebo v souvislosti s nim.

Dodavatel se zavazuje uhradit pokutu za
neopodstatnéné zpozdéni dodavky, ktera se
vztahuje na celou dodavku, pokud spole¢nost
Rubena pred fadnym terminem dodani
pisemné neschvali ndhradni termin a/nebo
objem dodavky. Smluvni pokuta ¢ini 5%

z celkové smluvni ceny za kazdy kalendarni
tyden prodleni, jeji celkova vyse vsak
neprekrodi 25% celkové smluvni ceny. Uhrada
smluvni pokuty nezbavuje Dodavatele
povinnosti poskytnout nahradu veskerych skod
vzniklych z divodu neopodstatnéného zpozdéni
dodavky a povinnosti smluvené dodani provést.
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Any quantity included in the Delivery Plan that
exceeds what is a firm request for delivery of
Parts shall be considered a forecast only and
shall not be binding on Rubena. However, the
Supplier is obliged to maintain such production
and delivery capacity so that deliveries can be
made in accordance with the forecast quantity
in the Delivery Plan.

The Supplier shall guarantee a yearly minimum
production capacity amounting to 1.3 times the
expected annual requirements or, if not
available, the requirements specified when the
Order and/or Purchase Contract was placed.

The Supplier shall immediately inform Rubena if
there is a risk of non-compliance with the most
recent Delivery Plan issued by Rubena.
Recognizing that time is of the essence, the
Supplier will take all necessary actions, both
ordinary and extraordinary, to ensure timely
deliveries.

In the event of a late delivery of a Part, Rubena
is entitled to:

(i) completely or partly terminate the
purchase of the Part and of other Parts
which Rubena does not consider
having any use of due to the late
delivery, and

(ii) make substitute purchases from other
suppliers. The Supplier shall indemnify
Rubena against, and hold Rubena
harmless from, any costs, losses and
damages incurred or arising out of or
relating to the late delivery.

The Supplier agrees to a penalty for undue
delay of delivery, such penalty shall relate to
the total delivery unless alternative delivery
dates and/or quantities are agreed in writing by
Rubena prior to the due delivery date. The
penalty amount shall be 5% of the total
contract price for each calendar week of delay,
however, as a whole shall not exceed 25% of
the total contract price. Payment of the
contractual penalty does not relieve the
Supplier from the obligation to compensate for
all damages arising from the undue delay of
delivery and to provide the agreed delivery.



7.7

7.8

7.9

7.10

8.1

Platnost/Validity

Spoleénost Rubena si vyhrazuje pravo zrusit 7.7
jakoukoli ¢ast doddavky Dild, kterou Dodavatel

nedodal, nebo poZadovat zménu doddavky a

dodani, véetné baleni, pozadavk( na testovani,

terminu odeslani nebo casu ¢i mista dodani, do

30 dni pred terminem dodani.

Dodavatel do deseti (10) dni po obdrzeni 7.8
zadosti o zménu pisemné oznami spolecnosti
Rubena, zda tato zména bude mit vliv na
naklady nebo Ihity, a své tvrzeni dolozZi. Jakmile
spole¢nost Rubena poda Zadost o zménu,

s Dodavatelem v dobré vite sjednaji
spravedlivou Upravu ceny (smérem nahoru
nebo doll), zménu prepravnich ¢i dodacich
podminek nebo jiné pfislusné upravy.

Pokud spole¢nost Rubena zcela nebo z¢asti 7.9
zrusi nebo neuskutecni nakup Dill v mnoZstvi
odpovidajicim zavaznému pozadavku

v Objednavce podle odstavce 7.1, nahradi

Dodavateli pfimérené naklady spojené se

zruSenim tohoto mnozstvi. Pfi vypoctu téchto

nakladd Dodavatel neobdrzi nahradu za Dily

nebo za soucasti, polotovary ¢i suroviny uréené

k vyrobé téchto Dil(, které mohou byt pouzity

pro jiné dodavky spole¢nosti Rubena ¢i jiné

smluvni strané nebo pro jiny ucel. Povinnost

spolecnosti Rubena nahradit skodu zptsobenou

zruSenim Objednavky je podminéna tim, Ze

Dodavatel ve |h(ité do Sesti (6) tydnd ode dne,

kdy mohl urcit naklady souvisejici se zrusenou

dodavkou, nejpozdéji vsak do tii (3) mésict ode

dne, kdy doslo ke zruseni Objednavky, predlozi

pisemné upresnéni narokl na ndhradu sSkody.

V kazdém pripadé, nebude-li pisemné 7.10
dohodnuto jinak, nese riziko souvisejici
s dodavanym zbozim Dodavatel, a to az do

okamziku jeho doddni spolecnosti Rubena.

Cena a platebni podminky 8.

Cena za jednotlivé Dily je stanovena v Kupni 8.1

smlouvé a/ nebo Objedndavce.
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Rubena reserves the right to cancel any
undelivered part of the supply of Parts by the
Supplier or to request change of the supply and
the delivery, including the packaging, testing
requirements, shipping date, or time or place of
delivery until 30 days prior to the date of
delivery.

The Supplier shall within ten (10) days of
receipt of a change request notify Rubena in
writing if such change will affect cost or timing
and provide substantiation thereof. Upon
request of a change from Rubena, the Supplier
and Rubena will negotiate in good faith an
equitable price adjustment (up or down), a
change in shipping or delivery terms, or other
appropriate adjustments.

Should Rubena cancel, wholly or partly, or fail
to purchase a quantity of a Part for which
Rubena’s Order is firm in accordance with
Section 7.1, Rubena shall compensate the
Supplier for reasonable costs relating to such
cancelled quantity. In calculating such costs, the
Supplier shall not receive compensation to the
extent that the Part — or components, semi-
manufactured items or raw materials intended
for it — can be used for other deliveries to
Rubena or another party, or for another
purpose. Rubena’s obligation to compensate
for cancellations is conditional upon the
Supplier submitting specified claims for
compensation in writing not later than six (6)
weeks after the Supplier should have been able
to establish the costs relating to the cancelled
quantity, but not later than within three (3)
months as of the day of cancellation of the
Order.

In all cases unless otherwise agreed in writing,
all goods for delivery shall be at the risk of the
Supplier until delivered to Rubena.

Price and payment

The purchase price for individual Parts is
specified in the Purchase Contract and/or
Order.
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Neni-li pisemné dohodnuto jinak, faktury jsou
splatné do 90 dnl netto bud po dodani Dild,
nebo po obdrzeni nesporné a radné vystavené
faktury, podle toho, co nastane pozdéji. Urok
z prodleni nesmi byt vyssi nez 0,02% za kazdy
den prodleni.

S vyhradou odstavce 8.4 nize plati cena za Dily
stanovena v Kupni smlouvé do doby, nez se
Smluvni strany pisemné dohodnou na cené
nové. Nebude-li pisemné dohodnuto jinak, cena
stanovena pro jakykoli Dil:

(i) je pevné stanovenou cenou a zadné
jednostranné zmeény cen nejsou
povoleny,

(ii) je bez DPH, ale vcetné vsech cel,

odvodd, poplatk( a dani v zemi
plGvodu Dild,

(iii) zahrnuje naklady na skladovani,
manipulaci, baleni a vSechny ostatni
naklady a poplatky hrazené
Dodavatelem.

Dodavatel poskytuje spolecnosti Rubena po
dobu platnosti Kupni smlouvy Dily, které jsou
konkurenceschopné, pokud jde o cenu, jakost,
dodaci podminky a technickou funkci. Pokud
spole¢nost Rubena usoudi, Ze dodavka Dilu
nebo Dili od Dodavatele jiz neni
konkurenceschopnd, pokud jde o cenu, jakost,
dodaci podminky a/nebo technickou funkci,
predloZi Dodavateli informace, které jeji nazor
dokladaji. Dodavatel a spole¢nost Rubena
projednaji v dobré vire, jak ucinit tento Dil
konkurenceschopnym.

Dodavatel se zavazuje poskytnout upliny
prehled o nakladech (zejména mzdové a
materidlové naklady a odpisy) a cené vSech
zakladnich soucasti DilG.

Vsechny faktury budou spravné adresovany,
nebudou urceny k rukam zadné konkrétni
fyzické osoby, a musi obsahovat vSechny dalsi
informace, které jsou vyZzadovany ze strany
spolecnosti Rubena a pravnimi predpisy,
alespon vsak prislusné Cislo Nakupni
objednavky/Kupni smlouvy, obdobi, k némuz se
faktura vztahuje, oznaceni Dodavatele a
spolecnosti Rubena, kupni cenu, datum
vystaveni, oznaceni kupovaného zbozi, ¢islo
faktury a cislo bankovniho G¢tu Dodavatele, na
ktery ma byt hrazeno.

01.01.2022

8.2

8.3

8.4

8.5

8.6

Unless otherwise agreed in writing, invoices
shall be payable within net 90 days from the
latter of delivery of Parts and the receipt of an
undisputed and properly raised invoice. An
interest on late payment shall be up to a
maximum of 0,02% for every day of delay.

The price for Parts stated in the Purchase
Contract shall, subject to Sections 8.4 below,
apply until the Parties agree on a new price in
writing. Unless otherwise agreed in writing, the
price stated for any Part:

(i) is a fixed price and no unilateral price
changes are permitted,

(ii) is exclusive of VAT but inclusive of all
duties, levies, fees and taxes in the
country of origin of the Parts,

(iii) is inclusive of all storage, handling,
packaging and all other expenses and
charges of Supplier.

The Supplier shall during the term of the
Purchase Contract provide Rubena with Parts
that are competitive in terms of price, quality,
delivery and technical function. If Rubena
considers that the Supplier’s delivery of one or
more Parts is no longer competitive in relation
to price, quality, delivery and/or technical
function, Rubena shall supply the Supplier with
information supporting its belief. The Supplier
and Rubena shall in good faith discuss how to
make the Part competitive.

The Supplier undertakes to supply a complete
cost breakdown (including but not limited to
labour, material and amortization) and the
price of all the basic components of any Part.

All invoices shall be correctly addressed,
without being marked for the attention of any
individual, and include all other information
that is required by Rubena and stated by law,
but at least the relevant Purchase
Order/Purchase Contract number, the period to
which the invoice relates, the identification of
the Supplier and Rubena, the purchase price,
date of issue, the identification of the
purchased goods, the invoice number and the
Supplier’s bank account for payment.



8.7

8.8

8.9

8.10

8.11

9.1

9.2

9.3

Platnost/Validity

Poukazani platby neznamena pfijeti dodavky 8.7

nebo fakturované ¢astky.

Dodavatel a spole¢nost Rubena budou po celou 8.8
dobu trvani Kupni smlouvy spolecné hledat
moznosti snizeni naklad( a vysledky téchto
moznosti budou promitat do sniZzovani cen pro
spole¢nost Rubena.

Aniz by byla dotcena ostatni prava a pravni 8.9
prostredky spolecnosti Rubena, je spole¢nost
Rubena oprdvnéna zapodist jakékoli své splatné
zévazky vici Dodavateli az do vyse jakychkoli
protitétt nebo dalsich pohledavek v dobré vite,
které v(ci Dodavateli pfipadné ma. Dodavatel
neni opravnén zapocist své pohledavky vaci
spolecnosti Rubena, neni-li pisemné dohodnuto
jinak.

Spole¢nost Rubena nebude akceptovat pausalni 8.10
navySovani ceny ze strany Dodavatele, nebude-
li pisemné dohodnuto jinak.

Cena za Dily je stejna pro vsechny subjekty 8.11
v ramci Rubena, s.r.o.

Dodani a pfechod 9.
vlastnického prava

Dodaci podminky jsou v souladu s podminkami
INCOTERMS 2020. Neni-li pisemné dohodnuto
jinak, uplatiuje se dodaci podminka DAP

9.1

pfislusny zavod spolec¢nosti Rubena nebo jiné
misto uvedené v Objednavce.

Dodavatel zabali Dily v souladu s pokyny 9.2

vydanymi ze strany spolecnosti Rubena.
Neni-li v Nakupni objednavce nebo Kupni 9.3
smlouvé stanoveno jinak, prechazi vlastnické

pravo k Dilim na spole¢nost Rubena pfi jejich

doruceni do mista dodani, kterym je vykladaci

rampa pro prijem zboZi v pfislusnych prostorach
spolecnosti Rubena. Za listinu nezbytnou pro

prevzeti nebo dodani zboZi se povazuje dodaci

list, ktery musi obsahovat nasledujici udaje:

obchodni firmu Dodavatele a spolecnosti

Rubena a jejich adresu, ¢islo objednavky

spolecnosti Rubena, datum odeslani, Cislo

dodaciho listu, pocet mnoZstevnich jednotek,

mnozstvi na jednotku, typ a pocet baleni,

razitko a podpis Dodavatele, registracni znacku

vozidla prepravce.

01.01.2022

Remittance of payment shall not imply any
acceptance of the delivery or of the invoiced
amount.

The Supplier and Rubena will jointly pursue cost
reduction opportunities for the duration of the
Purchase Contract and will reflect the
achievements of such opportunities in price
reductions to Rubena.

Without prejudice to Rubena’s other rights and
remedies, Rubena may set-off any payments
due to the Supplier to the amount of any bona
fide contra accounts or other claims which
Rubena may have against the Supplier. The
Supplier is not entitled to set-off any of its
claims against Rubena, unless otherwise agreed
in writing.

Rubena will not accept blanket price increases
from a Supplier unless otherwise agreed in
writing.

The price for Parts shall be the same for all
entities within the Rubena, s.r.o.

Delivery and passing of title

The delivery terms shall be in accordance with
INCOTERMS 2020. Unless otherwise agreed in
writing, the delivery clause shall be DAP
Rubena’s respective factory or named point
specified in the Order.

The Supplier shall pack the Parts in accordance
with instructions provided by Rubena.

Unless otherwise set out in the Purchase Order
or Purchase Contract, title in the Parts will pass
to Rubena upon delivery to the delivery
location which shall be the ramp of the goods
receiving respective area in Rubena.

The delivery note shall be considered a
necessary document for take-over or delivery of
the goods and must include the following data:
The Supplier’s and Rubena’s trade names and
addresses, Rubena’s order No., date of
shipment; delivery note No., number of
quantity units, quantity/unit, type and number
of packages, stamp and signature of the
Supplier, licence number of the carrier’s
vehicle.



10.

10.1

10.2

10.3

Platnost/Validity

Zaruky na jakost dilq,
vhodnost pro zamyslené uziti

Dodavatel poskytne zdruku na dobu dvou let 10.1
(pokud neni dohodnuta nebo pravnimi predpisy
vyzadovana delsi doba) ode dne dodani Dil

konec¢nému uzivateli na to, Ze veskeré Dily

dodané podle Kupni smlouvy vyhovuji

Technickym specifikacim a vSem vzorkim

schvalenym spolecnosti Rubena; a jsou:

(i) nové;

(ii) bez zatizeni jakymikoli zastavnimi
pravy a vécnymi bfemeny;

v souladu se vsemi specifikacemi,
vykresy, vzorky a jinymi
charakteristikami dodanymi
spolecnosti Rubena nebo nabidnutymi
Dodavatelem;

bez zavad vzhledu (podle navrhu
spolec¢nosti Rubena), provedeni a
materiall;

(v) v obchodovatelné jakosti;

(vi) vhodné a dostacujici pro uziti
zamyslené spolecnosti Rubena —

v rozsahu znamém Dodavateli;

v souladu se véemi pravnimi predpisy
platnymi v zemi vyroby a dodani a
neporusuji patenty ani jina prava
dusevniho vlastnictvi tfetich osob.

(iii)

(iv)

(vii)

(viii)

V pripadé dodavek Dill spole¢nosti Rubena,
které maji byt pouzity pro Vyrobky prodavané
na Uzemi Spojenych statl americkych, Cini vyse
uvedend zarucni doba tfi roky ode dne dodani
Dilli kone¢nému uzivateli, pokud neni
spole¢nosti Rubena pisemné sjednano jinak.

V pripadé zjisténi nebo podezieni, ze byly 10.2
spole¢nosti Rubena odeslany Vadné dily,
Dodavatel okamzité informuje pfislusSného
pfijemce zbozi a odpovédné oddéleni nakupu
spolecnosti Rubena.

Dodavatel se ujisti, Ze obdrzel vSechny 10.3
informace o zamysleném ufZiti DilQ, jejich

uplatnéni a dal$i podminkach, které maji na Dily

vliv. Spole¢nost Rubena poskytne Dodavateli na

zadost vsechny informace, které povazuje dle

vlastniho uvazeni za dlleZité pro navrh, vyvoj

a/nebo vyrobu Dild.

01.01.2022

10.

Warranties for quality of
parts, suitability for intended
use

The Supplier warrants, for a period of two years
(unless a longer period is agreed or stipulated
by law) from the date the Parts are delivered to
the end-user, that all Parts delivered under the
Purchase Contract shall conform to the
Technical Specifications and to any samples
approved by Rubena; and they shall be:

(i) new;
(ii) free and clear of any and all liens and
encumbrances;

(iii) they shall conform with all
specifications, drawings, samples and
other descriptions furnished by

Rubena or offered by Supplier;

be free from all defects in design (to
the extent designed by Rubena),
workmanship and materials;

(v) be of merchantable quality;

be fit and sufficient for the purposes
intended by Rubena —to the extent
known by Supplier;

conform to all applicable laws in the
country of production and delivery;
and shall not infringe patents or other
intellectual property rights of third
parties.

(vii)

(viii)

For deliveries of Parts to Rubena, to be used in
Products sold in the United States of America,
the abovementioned warranty period shall be
three years from the date the Parts are
delivered to the end-user, unless otherwise
agreed in writing by Rubena.

The Supplier shall immediately inform the
relevant goods receiver and the responsible
purchasing department at Rubena of any
Defective Parts, discovered or anticipated
which have been dispatched to Rubena.

The Supplier shall ensure it has obtained all
information on the intended use of, application
of and other conditions affecting the Parts.
Rubena shall upon request from the Supplier
provide all information, which Rubena in its
sole discretion deems relevant for the design,
development and/or manufacturing of the
Parts.

10



10.4

11.

111

11.2

Platnost/Validity

Zaméstnanci spole¢nosti Rubena mohou 10.4
v souvislosti s Dily, které maji byt dodany podle
Objednévky, pribéiné poskytovat podporu
a/nebo predkladat navrhy a/nebo nazory nebo
ovliviiovat vyménu informaci se zaméstnanci
Dodavatele (,,Podpora”). Spolecnost Rubena
takovou Podporu neni povinna poskytovat a
poskytovanim takové Podpory z jeji strany
nevznika pro spole¢nost Rubena zadnd
odpovédnost a Zadnym zplsobem se
neomezuje odpovédnost Dodavatele v plném
rozsahu plnit své povinnosti podle Kupni
smlouvy. Podpora poskytovana ze strany
spolec¢nosti Rubena neudéluje Dodavateli
opravnéni ménit pfislusné Dily nebo jakékoli
ustanoveni Objedndvky ¢i Kupni smlouvy, Zzadna
Podpora nepredstavuje pro spole¢nost Rubena
zavaznou zménu, pokud neni vydana jako
dodatek v souladu s Kupni smlouvou. V kazdém
pfipadé, jak Dodavatel uznava, spoléha
spolec¢nost Rubena na znalosti a odbornost
Dodavatele pfi provadéni vsech praci
souvisejicich s Dily, které maji byt dodany podle
Kupni smlouvy.

Odpovédnost za vady nebo 11.

jiné nevyhovujici dodavky
V pfipadé, Ze Dil nespliiuje pozadavky 11.1
stanovené v ¢lanku 10 (Vadny dil), je spolecnost

Rubena opravnéna:

(i) pozadovat okamZitou napravu, nebo

(ii) pozadovat okamZzitou nahradni
dodavku Dilu (Dild).

Pokud Dodavatel neni schopen jakykoli Vadny 11.2

dil nebo dily, kvili nimZ hrozi naruseni vyroby

ve spolec¢nosti Rubena a/nebo jejiho zakaznika

nebo naruseni dodavek provadénych

spolecnosti Rubena, okamfZité opravit nebo

nahradit, jsou spoleénost Rubena a/nebo jeji

zakaznik opravnéni bez souhlasu Dodavatele a

na jeho naklady provést nezbytné opravné

prace, zejména: Opatfeni v terénu, praci,

vyménu, montaz a demontaz, zjistovani a

analyzu, nebo zcela ¢i z¢asti ukondit nakup Dilu

a jinych takovych Dil(, které spole¢nost Rubena

nepovazuje s ohledem na vady nebo nedostatky

za pouZitelné, a nahradit tyto Dily nakupem od

jiného dodavatele (dodavatel().

01.01.2022

Rubena’s personnel may from time to time
render assistance and/or give suggestions
and/or opinions to, or affect an exchange of,
information with the Supplier’s personnel
concerning the Parts to be furnished under an
Order (“Assistance”).Rubena is not obliged to
provide such Assistance and the provision by
Rubena of such Assistance shall not create any
liability for Rubena and shall not in any way
limit the Supplier’s liability to fully perform its
obligations under the Purchase Contract.
Moreover, any Assistance provided by Rubena
shall neither grant the Supplier authority to
change the relevant Parts or any provisions of
an Order or the Purchase Contract, nor shall
any Assistance constitute a change binding
upon Rubena unless issued as an amendment in
accordance with the Purchase Contract. In all
cases, and as acknowledged by the Supplier,
Rubena is relying upon the Supplier’s
knowledge and expertise in performing all work
regarding the Parts to be furnished under the
Purchase Contract.

Liability for defects or other
non-conforming deliveries

In the event a Part does not fulfill the
requirements set out in Section 10 (a Defective
Part), then Rubena shall be entitled to:

(i) demand immediate rectification, or
(ii) demand immediate delivery of
substitute Part(s).

If any Defective Part or Parts which contribute
to any risk of production disturbances at
Rubena and/or the customer of Rubena or
delivery disturbances from Rubena cannot be
repaired or replaced by the Supplier
immediately, Rubena and/or the customer of
Rubena shall be entitled, without obtaining the
Supplier's consent and at the latter's expense,
to make the necessary repair work including
but not limited to: Field Actions, labour,
replacement, assembly and disassembly,
detection and analyze, or completely or partly
terminate the purchase of the Part and other
such Parts that Rubena does not consider
having any use due to the defect or
shortcoming, and also, to undertake substitute
purchases from other supplier(s).

11



11.3 Vedle toho, co je stanoveno vyse v odstavcich
11.1 a 11.2, nahradi Dodavatel spole¢nosti
Rubena jakoukoli ztratu nebo Skodu
zpusobenou Vadnym dilem nebo s nim
souvisejici, zejména naklady (véetné
prfimérenych odmén za pravni a znalecké
sluzby) na jakékoli Opatieni v terénu, praci,
vyménu, montaz a demontaz, zjistovani a
analyzu, vyrazeni a pfepravu do spolec¢nosti
Rubena a/nebo k jejim zakaznikim.

11.4 Pokud vzhledem k dodavce Vadného dilu
povazuje spole¢nost Rubena za nezbytné, aby
byly zkontrolovany veskeré Dily stejného druhu
dodané Dodavatelem, je spole¢nost Rubena
opravnéna poté, co o tom Dodavatele
vyrozumi, provést takovou kontrolu na naklady
Dodavatele a bez jeho souhlasu, pokud
Dodavatel na oznameni neodpovi do 48 hodin
(dvou (2) pracovnich dnt). Toto ozndmeni bude
obsahovat popis podstaty vady a ¢as a misto
kontroly. Pokud je to mozné, bude Dodavatel u
kontroly pfitomen.

11.5 V pfipadé, Ze dodavka neobsahuje mnoZstvi
specifikované v Objednavce, je spolecnost
Rubena oprdvnéna vyzadovat okamzZitou
napravu a Dodavatel nahradi spole¢nosti
Rubena viechny néklady vyplyvajici z prodleni
dodavky ¢i schodku v dodavce nebo naklady
s tim souvisejici. Pokud Dodavatel doruci
mnozstvi, kterym bud’ prekro¢i mnoZstvi
objednané spole¢nosti Rubena o vice nez 5%
nebo ho doda dfive neZ v terminu dodani bez
predchoziho pisemného souhlasu spolecnosti
Rubena, neodpovida spole¢nost Rubena za
prevzeti dodavky, skladovani ¢i udrzbu takovych
Dild, a je dale opravnéna vratit jakykoli
prebytek nebo predcasné dodané mnozstvi
Dodavateli na nadklady Dodavatele a/nebo
obdrzet ndhradu nakladi za skladovani, pricemz
dodani mnoZstvi mensiho o vice nez 5%, popf.
chybéjici pozadované doklady (osvédceni
apod.) se povaZuje za zavaznou vadu dodavky.

11.6 Skutecnost, Ze spole¢nost Rubena pfijme Dily,
které nevyhovuji podminkdam Kupni smlouvy,
nezbavuje Dodavatele povinnosti tento
nesoulad napravit, ani nebrani spolecnosti
Rubena v uplatnéni jakychkoli napravnych
prostfedkl podle Kupni smlouvy.

Platnost/Validity 01.01.2022

11.3

11.4

11.5

11.6

In addition to what is set forth in Sections 11.1
and 11.2 above, the Supplier shall compensate
Rubena for any loss or damage arising out of or
relating to the Defective Part including but not
limited to costs (including reasonable attorney’s
and expert’s fees) for any Field Actions, labour,
replacement, assembly and disassembly,
detection and analyze, scrapping and
transportation to Rubena and/or its customers.

If due to a delivery of a Defective Part Rubena
considers it necessary to inspect all Parts of the
same kind delivered by the Supplier, Rubena
shall be entitled, after giving the Supplier notice
thereof, to make such inspection at the latter's
expense and without the latter's approval if the
Supplier does not respond to the notice given
within 48 hours (two (2) working days). The
notice shall describe the nature of the defect as
well as the time and place of the inspection. If
possible, the Supplier shall be present at the
inspection.

In the event that a delivery does not contain
the quantity specified in the Order, Rubena
shall be entitled to demand immediate
rectification and the Supplier shall compensate
Rubena for all costs arising out of or relating to
the delay or shortfall in delivery. If the Supplier
delivers a quantity either in excess of 5% of
Rubena’s ordered quantity or earlier than the
delivery date, without prior consent in writing
from Rubena, Rubena shall not be responsible
for taking delivery of, storing or maintaining
such Parts and shall further be entitled to
return any excess or prematurely delivered
quantity to the Supplier at the latter’s expense
and/or receive compensation from the Supplier
for storage costs, taking into account that even
negative quantity deviation exceeding 5% of
the delivery or absence of the required
documents (certificates etc.) are considered to
be the serious defect of the delivery.

If Rubena accepts Parts that do not conform to
the terms of the Purchase Contract this will not
relieve the Supplier of its obligations to correct
any such non conformance or preclude Rubena
from any remedy under the Purchase Contract.

12



11.7

11.8

12.

12.1

Platnost/Validity

V pfipadé, Ze Dodavatel nesplni poZzadavky
odstavcl 10.1 a 8.4 a Smluvnim stranam se
nepodafi dosahnout vzdjemné pfijatelného
feSeni ve IhUté tficeti dnl od ozndmeni
podaného spolecnosti Rubena, pak ma
spole¢nost Rubena pravo ukoncit Kupni
smlouvu v ¢asti, ktera se tyka prislusného Dilu.

Neni-li dohodnuto pismené jinak, nedilnou
soucdsti Vseobecnych nakupnich podminek
spolecnosti Rubena je dokument spolecnosti
Rubena ,,Manual k zajisténi jakosti

u Dodavatele”. Tento dokument je zverejnén
na Portalu spolec¢nosti Rubena.

Zaruky na specializované
nastrojové vybaveni
objednané spolecnosti
Rubena

Dodavatel poskytne zaruku, Ze veSkeré
zakoupené a/nebo dodané Specializované
nastrojové vybaveni vyhovuje Technickym

specifikacim schvalenym spole¢nosti Rubena; a
je:

(i) nové;

(ii) bez zatizeni jakymikoli zastavnimi
pravy a vécnymi bfemeny;

(iii) v souladu se vsemi specifikacemi,

vykresy, vzorky a jinymi
charakteristikami dodanymi
spolecnosti Rubena nebo nabidnutymi
Dodavatelem;

(iv) bez zavad vzhledu (podle navrhu
spolec¢nosti Rubena), provedeni a
materiall;

(v) v obchodovatelné jakosti;

(vi) vhodné a dostacujici pro uziti

zamyslené spolecnosti Rubena —
v rozsahu zndmém Dodavateli;
(vii) v souladu se vSemi pravnimi predpisy
platnymi v zemi vyroby a dodani a
(viii) neporusuje patenty ani jina prava
dusevniho vlastnictvi tfetich osob.

01.01.2022

11.7

11.8

12.

12.1

If a Part does not fulfill the requirements set
out in Sections 10.1 and 8.4 and the Parties are
unable to arrive at a mutually acceptable
solution within thirty days after Rubena’s
notification, then Rubena shall have the right to
terminate the Purchase Contract to the degree
that it concerns the Part.

Unless otherwise agreed in writing, the Rubena
“Supplier Quality Assurance Manual” is an
inherent part of the Rubena Purchasing
Conditions. This document is published on
Rubena’s Portal.

Warranties for typebound
tooling ordered by Rubena

The Supplier warrants that all Typebound
Tooling purchased and/or delivered shall
conform to the Technical Specifications
approved by Rubena and they shall be:

(i) new;

(ii) free and clear of any and all liens and
encumbrances;

(iii) they shall conform with all

specifications, drawings, samples and
other descriptions furnished by
Rubena or offered by Supplier;

(iv) be free from all defects in design (to
the extent designed by Rubena),
workmanship and materials;

(v) be of merchantable quality;

(vi) be fit and sufficient for the purposes
intended by Rubena —to the extent
known by Supplier;

(vii) conform to all applicable laws in the
country of production and delivery,

(viii) and shall not infringe patents or other
intellectual property rights of third
parties.

13



13.

131

13.2

14.

14.1

14.2

14.3

14.4

Platnost/Validity

Vyroba Dodavatele

Dodavatel spini ve vztahu k navrhu, vyvoji,
vyrobé, montazi a servisu platné pozadavky
systému jakosti schvaleného spolecnosti
Rubena.

Dodavatel vZdy usiluje o zdokonaleni vyrobniho
procesu. Spole¢nost Rubena je po oznameni
podaném v pfiméfeném predstihu opravnéna

u Dodavatele zkontrolovat vyrobu Dilu ¢i Dild,
vykonat testy a provést jiné nezbytné zkousky
v prostorach Dodavatele, véetné vyhodnoceni
pfipadného rizika preruseni dodavky Dil, jakoz
i souvisejici otazky bezpecnosti. Dodavatel se
pokusi zajistit, aby méla spolecnost Rubena
stejna prava i v prostorach jeho dodavatel(.

Testovani

Pred zahajenim sériové vyroby nového nebo
zménéného Dilu Dodavatel vyrobi vzorky a
provede kontrolu jejich jakosti v souladu

s platnymi pozadavky spolecnosti Rubena.

Jakmile je vzorek schvalen, mGze byt zména
funkce, vzhledu, vlastnosti, materialu, vyrobni
metody, mista vyroby, Specializovaného
nastrojového vybaveni nebo jiného zatizeni,
které maze ovlivnit Dily, a/nebo oprava
Specializovaného nastrojového vybaveni nebo
jiného zatizeni, které muze ovlivnit jakoukoli
vlastnost Dilu, u¢inéna pouze na zakladé
pisemného souhlasu udéleného odpovédnym
oddélenim spolecnosti Rubena pro kazdy
konkrétni pripad. Dodavka pak mlze byt
provedena pouze po novém schvaleni vzorku.

Pokud spole¢nost Rubena vzorek odmitne,
provede Dodavatel ndpravu tak, aby byly
splnény pozadavky uvedené v odstavci 10.1, a
uhradi spole¢nosti Rubena naklady na ovérovaci
testovani Dilu po této naprave.

Schvélenim vzorku ze strany spole¢nosti

Rubena neni dotéena odpovédnost Dodavatele
ani jeho povinnosti v souladu s Kupni smlouvou.

01.01.2022

13.

13.1

13.2

14.

141

14.3

14.3

14.4

Supplier’s production

The Supplier shall in respect of design,
development, production, installation and
service comply with the applicable
requirements of a quality system approved by
Rubena.

The Supplier shall always strive to improve the
production process. Rubena shall be entitled,
after reasonable notification, to inspect the
Supplier’s production of a Part or Parts,
perform tests and make other necessary
examinations at the Supplier’s premises,
including evaluating any risks for interruption in
the supply of Parts as well as safety related
issues. The Supplier shall endeavour to obtain
the same rights for Rubena at the premises of
its suppliers.

Testing

The Supplier shall, prior to commencement of
serial production of a new or changed Part,
manufacture and perform quality control of
samples in accordance with Rubena’s applicable
requirements.

Once a sample has been approved, alteration of
the function, appearance, characteristics,
material, production method, place of
manufacture, Typebound Tooling or other
equipment which may affect the Part and/or
repairs to Typebound Tooling or other
equipment which may affect any characteristic
of the Part may be done only after written
approval on each occasion from the responsible
department at Rubena. Delivery may thereafter
be made only after renewed approval of a
sample.

If Rubena rejects a sample, the Supplier shall
make rectification so that the requirements
referred to in Section 10.1 are fulfilled and
reimburse Rubena's costs for verification
testing of the Part after such rectification.

Rubena’s approval of samples shall not affect

the Supplier’s liability and obligations in
accordance with the Purchase Contract.
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15.

15.1

15.2

16.

16.1

16.2

Platnost/Validity

Pfemisténi vyroby a omezeni 15.

postoupeni povinnosti

Dodavatel byl vybran spole¢nosti Rubena mimo 15.1
jiné z dlivodu oéekavani spolecnosti Rubena
ohledné schopnosti Dodavatele vyrabét a
dodavat Dily, které odpovidaji pozadované
jakosti a jsou i v jinych ohledech v souladu

s Kupni smlouvou. Z tohoto dGvodu neni
Dodavatel opravnén vyrobu Dilu zcela ani
Caste€né premistit bez pisemného souhlasu
spolecnosti Rubena. Pokud bude takovy souhlas
udélen, nebude jim dotéeno pravo spolecnosti
Rubena i nadale od Dodavatele vyZadovat
plnéni Kupni smlouvy. Pokud bude v dGsledku
tohoto schvaleného pfemisténi vyroby Dilu
Kupni smlouva plnéna jinym subjektem nez
Dodavatelem, Dodavatel zajisti, aby se tento
subjekt ve vztahu ke spole¢nosti Rubena zavazal
(pfed nebo soucasné se zminénym
premisténim, pficemz bude spole¢nost Rubena
uvedena jako opravnéna treti strana) ke viem
smluvnim ujedndnim v Kupni smlouvé; za plnéni
Kupni smlouvy v3ak i naddle odpovida
Dodavatel.

Dodavatel neni opravnén postoupit, prevést ani 15.2
subdodavatelsky zadat Zzadné své povinnosti

vUci spolecnosti Rubena Zadné treti osobé,

zejména povinnost zajistovat a doddvat Dily,

bez predchoziho pisemného souhlasu

spolecnosti Rubena.

Zména a/nebo preruseni 16.

Dodavatel se zavazuje pisemné oznamit 16.1
spole¢nosti Rubena Zménu a/nebo preruseni, a

to ve lh(té nejméné 1 roku pred rozhodnym

dnem planované Zmény a/nebo pferuseni.

Dodavatel se rovnéz zavazuje, ze spolec¢nosti 16.2

Rubena bude ddana moznost zakoupit Dily
Dodavatele, a to nejméné v mnoizstvi, které
odpovida celkovému ro¢nimu mnozstvi obvyklé
dodavky predmétnych Dild Dodavatelem
spole¢nosti Rubena.

01.01.2022

Relocation of production and
limitation of assignment

The Supplier has been selected by Rubena
based on, among other things, Rubena’s
expectations on the Supplier’s ability to
manufacture and deliver Parts with required
quality and otherwise in accordance with the
Purchase Contract. Therefore, the Supplier may
not relocate the production of a Part, wholly or
partly, without Rubena’s written consent. Such
consent, if given, is without prejudice to
Rubena’s continued rights to require
compliance by the Supplier with the Purchase
Contract. If, as a result of such approved
relocation of the production of a Part, the
Purchase Contract will be fulfilled by another
entity than the Supplier, the Supplier shall
ensure that such other entity accepts (prior to
or simultaneous to said relocation, naming
Rubena as a third-party beneficiary in writing)
to be bound, in relation to Rubena, by all terms
and conditions in the Purchase Contract; the
Supplier shall however also continue to be
responsible for the fulfillment of the Purchase
Contract.

The Supplier may not assign, transfer or sub-
contract out any of its obligations towards
Rubena to any third party, including without
limitation the obligation to procure and supply
the Parts, without prior written consent of
Rubena.

Change and/or
discontinuation

The Supplier shall inform Rubena, in writing, of
the Change and/or discontinuation, for the
period of at least 1 year in advance of the
effective date of the planned Change and/or
discontinuation.

The Supplier also undertakes that Rubena shall
be given the opportunity to purchase a
minimum quantity of Parts of the Supplier
equating to a total of one year of normal supply
of the Parts of the Supplier to Rubena.

15



16.3

17.

17.1

17.2

17.3

17.4

Platnost/Validity

Pokud Dodavatel pisemné neoznami
spole¢nosti Rubena Zménu a/nebo preruseni ve
Ih(té nejméné 1 roku pred rozhodnym dnem
pldnované Zmény a/nebo preruseni, Dodavatel
je povinen uhradit spole¢nosti Rubena veskeré
naklady nebo ji odskodnit za veskeré naklady,
které je spolec¢nost Rubena povinna uhradit
svému zakaznikovi ¢i zdkaznikim nebo je
odskodnit z dGvodu, Ze spole¢nost Rubena
neozndamila svému zakaznikovi ¢i zdkaznikm
takovou Zménu a/nebo preruseni.

Specializované nastrojové
vybaveni ve vlastnictvi
spole¢nosti Rubena nebo
jejiho zakaznika

Specializované nastrojové vybaveni uvedené

v Objednavce nastrojového vybaveni vystavené
spolecnosti Rubena je ve vlastnictvi spole¢nosti
Rubena nebo jejiho zdkaznika. Platba za
Specializované ndstrojové vybaveni
neprobéhne, dokud nebude toto Specializované
nastrojové vybaveni schvdleno spolecnosti
Rubena a/nebo jejim zakaznikem, pokud neni
spole¢nosti Rubena a/nebo jejim zakaznikem
pisemné sjednano jinak.

Dodavatel spole¢nosti Rubena predlozi (pred
schvalenim) zejména vykres celkového
sestaveni Specializovaného nastrojového
vybaveni ve vlastnictvi spolecnosti Rubena nebo
jejiho zakaznika.

Dodavatel oznaci Specializované nastrojové
vybaveni ve vlastnictvi spole¢nosti Rubena nebo
jejiho zakaznika tak, aby bylo vlastnictvi jasné
zfejmé, a o existenci vlastnictvi informuje
pojistitele. Dodavatel zaloZi evidenci veskerého
Specializovaného nastrojového vybaveni, k niz
bude mit spole¢nost Rubena nebo jeji zakaznici
pfistup, a na zadost spolecnosti Rubena osvédci
vlastnictvi Specializovaného ndastrojového
vybaveni tfetim osobam a/nebo spoleénosti
Rubena.

Dodavatel neni opravnén pouZzivat
Specializované nastrojové vybaveni ve
vlastnictvi spolecnosti Rubena nebo jejiho
zdkaznika k vyrobé a/nebo dodavkam zbozi ¢i
poskytovani sluzeb pro jakoukoli jinou osobu.

01.01.2022

16.3

17.

17.1

17.2

17.3

17.4

If the Supplier fails to inform Rubena, in writing,
of the Change and/or discontinuation in the
period of at least 1 year in advance of the
effective date of the planned Change and/or
discontinuation, the Supplier shall reimburse or
indemnify Rubena for any and all cost of
expenses that Rubena shall reimburse or
indemnify its customer/s as a result of a failure
to inform its customer/s of such Change and/or
discontinuation.

Typebound tooling owned by
Rubena or the customer of
Rubena

Typebound Tooling referred to in a Tooling
Purchase Order issued by Rubena is owned by
Rubena or the customer of Rubena. No
payment(s) will be made for Typebound Tooling
until such Typebound Tooling has been
approved by Rubena and/or the customer of
Rubena, unless otherwise agreed in writing by
Rubena and/or the customer of Rubena

The Supplier shall supply (prior to approval)
Rubena with (but not limited to) a general
assembly drawing of Typebound Tooling owned
by Rubena or the customer of Rubena.

The Supplier shall mark Typebound Tooling
owned by Rubena or the customer of Rubena in
such a way that ownership is clearly shown and
shall inform insurers as to the fact of
ownership. The Supplier shall establish a
register, accessible to Rubena or the customer
of Rubena of all Typebound Tooling and, upon
Rubena’s request, certify ownership of the
Typebound Tooling to third parties and/or
Rubena.

The Supplier may not use Typebound Tooling
owned by Rubena or the customer of Rubena
for the production and/or supply of any goods
or services to any other party.
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17.5

17.6

18.

18.1

18.2

18.3

Platnost/Validity

Dodavatel ma vyhradni odpovédnost za
nasledujici ukony, které provadi na vlastni
naklady:

e udrZovani Specializovaného nastrojového
vybaveni, v€etné jeho oprav nebo vymény,
ve stavu nezbytném pro vyrobu Dil(;

e Dodavatel odpovida za veskeré opotrebeni,
skladovani Specializovaného nastrojového
vybaveni a jeho pojisténi proti ztraté ci
Skodé, a to i v pripadé, Ze k ni dojde
navzdory radné péci Dodavatele;

e  zajisténi trvalé identifikovatelnosti
Specializovaného nastrojového vybaveni
jakoZto majetku spole¢nosti Rubena nebo
jejich zakaznikd.

Specializované nastrojové vybaveni nesmi byt
znehodnoceno ani vyfazeno bez predchoziho
pisemného souhlasu spole¢nosti Rubena nebo
jejiho zakaznika. DalSi kopie Specializovaného
nastrojového vybaveni, které je predmétem
prav dusevniho vlastnictvi, nesmi byt
zhotovovany bez predchoziho pisemného
souhlasu vlastnika téchto prav dusevniho
vlastnictvi. Na Zadost spolecnosti Rubena musi
byt ji nebo jejimu zakaznikovi vraceno veskeré
Specializované nastrojové vybaveni, vykresy a
jiné materialy.

Specializované nastrojové
vybaveni ve vlastnictvi
Dodavatele

Dodavatel nese naklady spojené s vyvojem,
vyrobou, udrzbou a obnovou veskerého
Specializovaného nastrojového vybaveni
pouZzivaného pro vyrobu Dil(, objednanych
spole¢nosti Rubena.

Pokud ma spole¢nost Rubena ke
Specializovanému nastrojovému vybaveni prava
dusevniho vlastnictvi, Dodavatel neni oprdvnén
toto Specializované nastrojové vybaveni
pouZivat k vyrobé a/nebo dodavkam zbo7zi ¢i
poskytovani sluzeb pro jakoukoli jinou osobu.

Pokud Dodavatel vstoupi do insolvencniho
fizeni, ocitne se v Upadku, vstoupi do likvidace
nebo z jakéhokoli jiného divodu miZe byt
povazovan za insolventniho, okamzité o tom
spole¢nost Rubena informuje. Dodavatel se
zavazuje poskytnout spolecnosti Rubena

01.01.2022

17.5

17.6

18.

18.1

18.2

18.3

The Supplier is solely responsible for and at the
Suppliers cost:

e  Maintaining the Typebound Tooling,
including its repair or replacement, in the
condition necessary to produce the Parts
and be responsible for all wear and tear;

e Housing the Typebound Tooling and insure
them against loss or damage, even if it
occurs despite the Supplier’s exercise of
due care;

e Keeping the Typebound Tooling identifiable
as Rubena’s or the customer of Rubena’s
property.

Typebound Tooling may not be destroyed or
scrapped without Rubena’s or the customer of
Rubena’s written consent. Typebound Tooling
that is the subject of Intellectual Property
Right(s) may furthermore not be copied
without the consent of the owner of such
Intellectual Property Right(s). Upon Rubena’s
request, all Typebound Tooling, drawings and
other materials shall be returned to Rubena or
the customer of Rubena.

Typebound tooling owned by
the Supplier

The Supplier shall bear the cost of developing,
manufacturing, maintaining and renewing all

Typebound Tooling used in the production of
Parts ordered by Rubena.

If Rubena has any Intellectual Property Rights in
Typebound Tooling, the Supplier may not use
such Typebound Tooling for the production
and/or supply of any goods or services to any
other party.

If the Supplier enters into insolvency
proceedings, is declared bankrupt, goes into
liquidation or for any other reason can be
assumed to have become insolvent, the
Supplier shall immediately inform Rubena
thereof. The Supplier undertakes to assist
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18.4

19.

19.1

19.2

19.3

194

Platnost/Validity

podporu k nabyti Specializovaného
nastrojového vybaveni, které je nezbytné pro
vyrobu Dill. Pokud je Specializované ndstrojové
vybaveni chranéno pravy dusevniho vlastnictvi
patficimi spolecnosti Rubena, Dodavatel

o téchto pravech okamfzité informuje
insolvencniho spravce, likvidatora nebo jinou
povérenou osobu (osoby). Dodavatel vrati
spole¢nosti Rubena veskerou predanou
dokumentaci tykajici se vyvoje, vyroby a udrzby
Specializovaného néstrojového vybaveni a Dild
(napf. vykresy, technickou dokumentaci).

V pripadé ukonceni Kupni smlouvy na Dil je
spole¢nost Rubena opravnéna ziskat vlastnické
pravo k veSkerému Specializovanému
nastrojovému vybaveni, jez bylo pouZito
vyluéné k vyrobé pro spole¢nost Rubena a/nebo
jeji dcetiné spolecnosti, za cenu, ktera odpovida
trzni hodnoté. Dodavatel timto potvrzuje, Ze
bude kdykoli schopen tuto povinnost splnit.

Prava dusevniho vlastnictvi

Dodavatel mdZe uZivat prava dusevniho
vlastnictvi spole¢nosti Rubena, at uz se jedna

o prava dusevniho vlastnictvi ve vztahu k Dildm,
nebo Specializovanému nastrojovému vybaveni,
pouze pro ucely vyroby a dodavek Dila
spolecnosti Rubena, a neni opravnén uzivat tato
préva dusevniho vlastnictvi k vyrobé a/nebo
dodavkam zbozi nebo poskytovani sluzeb pro
jakoukoli jinou osobu.

Pokud spole¢nost Rubena zaplati nebo
poskytne Dodavateli jinou ndhradu za vyvoj
nebo projektovou praci iniciovanou spolecnosti
Rubena v souvislosti s Dily nebo
Specializovanym nastrojovym vybavenim,
veskerd prava dusevniho vlastnictvi vyplyvajici
z takové prace néleZi spolecnosti Rubena

v rozsahu, ktery povoluji pravni predpisy, a
veskeré souvisejici vykresy Dili nebo
Specializovaného nastrojového vybaveni se
stanou majetkem spolec¢nosti Rubena.

Spole¢nost Rubena a Dodavatel se mohou
o vlastnictvi prav dusevniho vlastnictvi a
odméné za tato prava, ktera vzesla z navrhu
a/nebo vyvoje provedeného Dodavatelem,
dohodnout v samostatném dokumentu.

Dodavatel zarucuje, Ze Dily ani jejich uzivani

nezasahuji do prdv dusevniho vlastnictvi treti
osoby. Dodavatel odskodni a ochrani

01.01.2022

18.4

19.

19.1

19.2

19.3

194

Rubena in acquiring the Typebound Tooling
which is necessary to manufacture the Parts. If
the Typebound Tooling is covered by
Intellectual Property Rights owned by Rubena,
the Supplier shall immediately inform the
trustee, receiver or other accredited person(s)
of Rubena’s Intellectual Property Rights to
Typebound Tooling. The Supplier shall return to
Rubena all document transmitted regarding the
development, the manufacturing and
maintenance of the Typebound Tooling and the
Parts (e.g.: drawings, technical documents).

In case of termination of the Purchase Contract
for a Part, Rubena is entitled to acquire the
ownership of all Typebound Tooling, used solely
for production to Rubena and/or Rubena
Subsidiaries of such Part, against payment of
market value. The Supplier hereby certifies that
the Supplier at all times will be able to fulfill its
obligations in this respect.

Intellectual property rights

The Supplier may only use the Intellectual
Property Rights of Rubena, whether such
Intellectual Property Rights are in Parts or in
Typebound Tooling, for the production and
supply of Parts to Rubena and may not use such
Intellectual Property Rights for the production
and/or supply of any goods or services to any
other party.

If Rubena pays, or otherwise compensates the
Supplier for development or design work
initiated by Rubena for Parts or Typebound
Tooling, any Intellectual Property Rights arising
from such work shall accrue to Rubena in the
scope allowed by law, and, all drawings for
Parts or Typebound Tooling relating to the
compensation shall become the property of
Rubena.

Rubena and the Supplier may in a separate
document agree on the ownership to and
remuneration for Intellectual Property Rights
resulting from design and/or development work
performed by the Supplier.

The Supplier warrants that the Part or its use

does not infringe the Intellectual Property
Rights of any third party. The Supplier will
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19.5

20.

20.1

20.2

Platnost/Validity

spole¢nost Rubena ve vztahu k veSkerym
narokam, které by mohly byt uplatnény vici
spole¢nosti Rubena v souvislosti s pravy
dusevniho vlastnictvi tfeti osoby.

Dodavatel nesmi uzivat obchodni firmy ani
ochranné znamky, které patfi spole¢nosti
Rubena nebo které spolecnost Rubena
opravnéné uziva, jinym zplsobem nez podle
jejich pisemnych pokyn.

Odpovédnost za vadu vyrobku
a pojisteni

Dodavatel odskodni a ochrani spole¢nost
Rubena ve vztahu k veSkerym ztratam,
odpovédnosti, nahradé skody (pfimé, nepfimé,
nasledné, sankcni nebo jiné), nakladiim a
vydajlm (vCetné primérenych odmén za pravni
a znalecké sluzby), vyplyvajicim nebo
souvisejicim s:

(i) vadou nebo neshodou DilG;

(ii) nedodrzenim prohlaseni, zaruk a
povinnosti podle Kupni smlouvy
Dodavatelem;

(iii) nedbalosti nebo opomenutim na
strané Dodavatele v souvislosti
s navrhem nebo vyrobou Dil(i véetné
vad materialu a/nebo vyrobnich
postupt ¢i technologii;

(iv) jakymikoli Skodami na Zivotnim
prostredi, vylitim, inikem nebo
vypousténim nebezpeénych odpadu ¢i
latek, zpUsobenymi vadou Dilli nebo
nedodrzenim smluvnich podminek
tykajicich se DilG;

(v) nebo porusenim (véetné nepfimého
poruseni nebo navadéni k poruseni)
jakéhokoli prava dusevniho vlastnictvi,
které se vztahuje k Dilim poskytnutym
Dodavatelem. Toto ujednani
o odskodnéni zahrnuje i odpovédnost
Dodavatele za vSechny rozsudky nebo
finan¢ni vyrovnani, které by jinak
mohly byt nebo se stat odpovédnosti
spolecnosti Rubena.

Toto ujednani o odskodnéni vstupuje v platnost
ve prospéch spole¢nosti Rubena, jejich
vedoucich pracovnik(, fediteld, nastupcl a
nabyvatelll. Dodavatel pomaha spolec¢nosti
Rubena na jeji Zadost ve sporech, do kterych by

01.01.2022

19.5

20.

20.1

20.2

indemnify and hold Rubena harmless against all
claims for that may be brought against Rubena
arising of Intellectual Property Rights of the
third party.

The Supplier shall not use any corporate name
or trademarks belonging to or licensed to
Rubena other than as instructed by Rubena in
writing.

Product liability and insurance

The Supplier shall defend, indemnify and hold
Rubena harmless from and against any and all
loss, liability, damages (direct, indirect,
consequential, punitive or otherwise), costs and
expenses (including reasonable attorney’s and
expert’s fees) arising from or relating to any:

(i) defect or non-conformity of the Parts;

(ii) non-compliance by Supplier with any
of its representations, warranties or
obligations under the Purchase
Contract;

(iii) negligence or fault of the Supplier in
connection with the design or
manufacture of the Parts including
defects in material and/or
manufacturing processes or
techniques;

(iv) any environmental damage, spill,
discharge or emission of hazardous
wastes or substances caused by a
defect or contractual nonconformity of
the Parts;

(v) or infringement (including contributory
infringement or inducement to
infringe) of any Intellectual Property
Right relating to the Parts provided by
the Supplier. This agreement of
indemnification includes the Supplier’s
responsibility for all judgments or
settlement amounts which may
otherwise be or become the
responsibility of Rubena.

This agreement of indemnification shall inure to
the benefit of Rubena, its officers, directors,
successors and assigns. The Supplier shall, at
Rubena’s request, assist Rubena in disputes in
which Rubena could become involved by reason
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20.3

20.4

20.5

21.

211

Platnost/Validity

mohla byt spole¢nost Rubena zapojena

z dlivodu takovych udajnych vad, a pokud to
spolecnost Rubena vyZzaduje, U€astni se jednani
o jakémkoliv sporu.

Spolecnost Rubena ani Dodavatel nepodaji

v ramci soudniho sporu o odpovédnosti za
vadny vyrobek vici druhé Smluvni strané navrh
proti spolustrané ani Zalobu proti tfeti osobé
bez pfedchoziho oznameni této Smluvni strané.
Pokud je to proveditelné, mélo by byt takové
oznameni podano v dostatecném predstihu,
aby bylo moZné dukladné projednat alternativy
takového podani.

Pokud existuje nebezpedi, Ze Vyrobek zpUsobi
osobni Ujmu nebo skodu na majetku v dasledku
toho, Ze Dil je Vadnym dilem, do té miry, Ze se
spole¢nost Rubena rozhodne pro Opatreni

v terénu, nahradi Dodavatel spolecnosti Rubena
jeji naklady spojené s timto Opatrfenim

v terénu, zejména naklady (véetné primérenych
odmén za pravni a znalecké sluzby) na praci,
vyménu, montaz a demontaz, zjistovani a
analyzu, vyrazeni a prepravu do spolecnosti
Rubena a/nebo k jejim zdkaznikim/koncovym
uZivatelam.

Dodavatel sjednd v dostatecné vysi pojisténi
odpovédnosti za vyrobek a pojisténi
odpovédnosti za Skody zpUsobené provozni
¢innosti, bude je udrzovat po dobu trvani Kupni
smlouvy a také poskytne spolecnosti Rubena na
jeji Zadost kopii osvédceni o pojisténi.

vV
Vyssi moc
,Vys$8i moci” se rozuméji viechny udalosti,
které Smluvni strany nemohou ovladat a které
jsou nepredvidatelné, nevyhnutelné nebo
neprekonatelné, které nebyly pfi prijeti
Objednavky znamy a které zcela nebo ¢aste¢né
brani Smluvnim strandm v plnéni povinnosti.
K takovym uddlostem patfi napfiklad
zemétteseni, vichfice, povoden, valka,
epidemie, obcanské nepokoje a jakakoli jind
udalost, kterd nem(ze byt predvidana,
ovladana ani ji nem0ze byt zabranéno. Pro
vylouceni jakychkoli pochybnosti se za udalosti
Vys$si moci nepovazuji stavky, vyluky nebo jiné
protestni akce zaméstnancd ¢i pracovnépravni
spory, jez vyluéné souviseji s Dodavatelem
a/nebo jeho subdodavateli ¢i zastupci.
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of such alleged defects and if required by
Rubena take on the conduct of any dispute.

Neither Rubena nor the Supplier will file cross-
claims or third party complaints against the
other in product liability litigation without
notifying the other Party in advance. Where
practicable, notice should be given sufficiently
in advance to allow thorough discussion of
alternatives to such filing.

If there is a risk of a Product causing personal
injury or property damage due to a Part being a
Defective Part such that Rubena decides to
perform a Field Action, the Supplier shall
compensate Rubena for its costs in conjunction
with such Field Action, including but not limited
to costs (including reasonable attorney’s and
expert’s fees) for labour, replacement,
assembly and disassembly, detection and
analyze, scrapping and transportation to
Rubena and/or its customers/end-users.

The Supplier shall enter into and maintain an
adequate product liability insurance policy and
general liability insurance policy during the
period of the Purchase Contract and shall at
Rubena’s request also supply Rubena with a
copy of the insurance certificate.

Force Majeure

“Force Majeure” shall mean all events which
are beyond the control of the Parties, and
which are unforeseen, unavoidable or
insurmountable, and which were not known at
the acceptance of an Order and which prevent
total or partial performance by either Party.
Such events shall include for example
earthquakes, typhoons, flood, war, epidemics,
civil disturbances, and any other event which
cannot be foreseen, prevented or controlled.
For the avoidance of doubt, strikes, lock-outs or
other industrial action or disputes solely related
to the Supplier and/or its subcontractors or
agents shall not be deemed as events of Force
Majeure.
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Platnost/Validity

Pokud nastane uddlost Vyssi moci, je po dobu
prodleni zplsobeného Vy3$si moci pozastaveno
plnéni smluvnich povinnosti Smluvni strany, jeZ
je takovou udalosti postiZzena, a doba pro
vykonani téchto povinnosti bude prodlouzena
bez pokuty o dobu odpovidajici dobé
pozastaveni plnéni.

Smluvni strana, kterd se odvolava na Vyssi moc,
ihned pisemné informuje druhou Smluvni
stranu a do deseti (10) dni poskytne dikaz

o vyskytu a o o¢ekdvané dobé trvani této Vyssi
moci.

V pfipadé Vyssi moci zaénou Smluvni strany
ihned spolu jednat za uc¢elem nalezeni
spravedlivého feSeni a vyvinou veskeré
primérené usili k minimalizaci nasledkd této
Vyssi moci. Pokud nasledky udalosti Vyssi moci
trvaji po dobu tticeti (30) dni, je spolecnost
Rubena (nikoli vS§ak Dodavatel) opravnéna
pfislusnou Kupni smlouvu ihned vypovédét.

Pravni pozadavky, péce
o Zivotni prostredi

Smluvni strany splni vSechny platné pravni
predpisy a nafizeni Ceské republiky, které se
vztahuji k plnéni, pokud neni v Kupni smlouvé
stanoveno jinak. To se tyka zejména povinnosti
Dodavatele, aby zachazel s nebezpecnym
zbozim v souladu se viemi platnymi pravnimi
predpisy a nafizenimi.

Dodavatel spole¢nosti Rubena zarucuje, Ze spini
povinnosti stanovené nafizenim Evropské unie
o chemickych latkach REACH.

Ke kazdé dodavce musi byt pfiloZzeno prohlaseni
o shodé se vSemi platnymi pravnimi pozadavky,
popf. analyza nebezpedi. Pfijeti dorucenych
dodavek neznamena pfijeti dodavek, které
nesplnuji pozadavky, a touto skutec¢nosti nejsou
omezena ani dotéena Zadna prava Ci pravni
prostfedky spolecnosti Rubena.

Dodavatel se dale zavazuje, ze bude plnit
Pozadavky na ochranu Zivotniho prostredi
spolecnosti Rubena. Tento dokument je
zverejnén na webovych strankach spolecnosti
Rubena www.rubena.eu/en/about-us/quality-
management/rubena-nachod-sro/.
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If an event of Force Majeure occurs, a Party’s
contractual obligations affected by such an
event shall be suspended during the period of
delay caused by the Force Majeure and the
period for performing such obligations shall be
extended, without penalty, for a period equal
to such suspension.

The Party claiming Force Majeure shall
promptly inform the other Parties in writing
and shall furnish within ten (10) days thereafter
evidence of the occurrence and expected
duration of such Force Majeure.

In the event of Force Majeure, the Parties shall
immediately consult with each other in order to
find an equitable solution and shall use all
reasonable endeavours to minimize the
consequences of such Force Majeure. If the
consequences of the Force Majeure event
continue for a period of thirty (30) days Rubena
(but not the Supplier) shall be entitled to
immediately terminate the relevant Purchase
Contract.

Legal requirements,
environmental concern

Each Party shall comply with all applicable
Czech laws and regulations relevant to the
performance unless otherwise defined in the
Purchase Contract. This will include but not be
limited to the Supplier’s obligation to treat
dangerous goods in accordance with all
applicable laws and regulations.

The Supplier shall comply with the obligations
established under the EU Chemicals REACH
Regulation and warrants so to Rubena.

A declaration of conformity with all prevailing
legal requirements, and if applicable, a hazard
analysis, must accompany all Supplies.
Acceptance of Supplies delivered shall not
constitute acceptance of nonconforming
Supplies, nor will it limit or affect any rights or
remedies of Rubena.

The Supplier further undertakes to comply with
Rubena’s Environmental Requirements. This
document is published on the Rubena’s
webpage of Rubena www.rubena.eu/en/about-
us/quality-management/rubena-nachod-sro/.
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Kontrola vyvozu a pavod

Pokud Dily nebo jejich soucasti, které Dodavatel
dodava spolecnosti Rubena, podléhaji
vhitrostatnim vyvoznim predpisim nebo
kontrole vyvozu v zemich, kde Dodavatel Dily
vyrabi, nebo v zemich, odkud pochazeji
soucasti, je Dodavatel povinen predtim, nez
Smluvni strany dohodnou Technické
specifikace, o této skutecnosti a o rozsahu
omezeni vyvozu spolecnost Rubena pisemné
informovat.

Dodavatel je povinen poskytnout veskerou
podporu, informace nebo osvédceni, jez
spole¢nost Rubena potrebuje k procleni Dild
nebo jejich soucasti, které ji Dodavatel doruci.

Pti dorucovani Dodavatel predloZi spole¢nosti
Rubena vyvozni osvédceni nebo jiny
rovnocenny doklad, ktery obsahuje, mimo jiné,
Udaje o pGvodu doddavanych Dila a pfipadné
hodnoty ES nebo EHS.

PUvodni hodnoty ES nebo EHS Dild nesmi byt
meénény bez predchoziho pisemného souhlasu
spolecnosti Rubena.

DUvérnost

Se vsemi informacemi, vybavenim, know-how a
s technickou dokumentaci, véetné elektronicky
uloZenych Udaji a pocitacové geometrie, ke
kterym Smluvni strana ziskala pfistup
prostfednictvim obchodniho vztahu Smluvnich
stran, se po dobu trvani Kupni smlouvy a po
dobu deseti (10) let poté zachazi jako

s dvérnymi a nemohou byt pouzity pro zadny
jiny Ucel nez pro dodavky spolec¢nosti Rubena.
Informace nesmi byt sdélovany ani jakymkoli
jinym zplsobem poskytovany jinym osobam
nez zaméstnancdm Smluvnich stran, ktefi jsou
pfimo zapojeni do realizace dodavek pro
spolec¢nost Rubena, ani Zadnymi jinymi osobami
uzivany. Kopirovani ¢i rozmnozovani takovych
davérnych informaci je dovoleno pouze v ramci
plnéni povinnosti Smluvnich stran a v souladu

s platnymi pravnimi ptedpisy a nafizenimi.
Zachovévani dGvérnosti stanovené vyse vsak
neplati pro informace, které:
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Export controls and origin

If any Part, or component therein, which the
Supplier delivers to Rubena is subject to
national export or control regulations in those
countries where the Supplier produces the Part
or those countries from which the components
originate, the Supplier shall be obliged, prior to
the Parties agreeing on the Technical
Specification, to notify Rubena in writing
thereof and of the scope of the export
restrictions.

The Supplier shall be obliged to deliver all
assistance, information or certificates needed
by Rubena for custom clearance for any Part or
component therein, which the Supplier delivers
to Rubena

The Supplier shall upon delivery supply Rubena
with an export certificate or its equivalent
containing among other things details of the
origin of a Part delivered and — in relevant
instances — its EC-or EEA-value.

The original, EC-or EEA-value of a Part may not
be altered without the prior written consent of
Rubena.

Confidentiality

All information, equipment, know-how and
technical documentation, including
electronically stored data and computerized
geometries, to which a Party has obtained
access through the Parties business
relationship, shall for the duration of the
Purchase Contract and for ten (10) years
thereafter be treated as confidential and may
not be used for any purpose other than for the
deliveries to Rubena. The information may not
be shown to or in any other way communicated
to or used by others than such personnel of
either of the Parties that are directly involved in
the implementation of the deliveries to Rubena.
Copying or reproduction of such confidential
information is permitted only within the
framework of the fulfillment of a Party's
obligations and with regard to the applicable
copyright laws and regulations. However, the
confidentiality undertaking outlined above shall
not apply to information which is:
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(i) jsou verejné znamé jinak nez
v disledku poruseni této Kupni
smlouvy,

(ii) informace, které Smluvni strana mize
sdélit, byly v jejim drZeni jiz pted jejich
obdrzenim od druhé Smluvni strany, a

(iii) informace, které Smluvni strana obdrzi
od treti osoby bez omezeni jejich
sdélovani.

Pokud je od Smluvni strany vyZadovano
zpfistupnéni informaci na zakladé pravnich
predpist nebo prikazu pfislusného soudu,
mohou byt tyto informace pro takové ucely
sdéleny. Smluvni strana, od niZ se vyzaduje, aby
takové informace sdélila, druhou Smluvni
stranu o jakémkoli takovém poZzadavku pfedem
vyrozumi a projedna s ni zpUsob takového
sdéleni. Smluvni strana sdélujici informace
podle tohoto ¢lanku si vyzada, pokud je to ze
zakona moZné, aby pfijemce nakladal

s informacemi jako s dlvérnymi, jak je
vyZadovano v odstavci 24.1.

Dodavatel nesmi uverejnit obchodni vztah
Smluvnich stran prostrednictvim reklamy ani
jakymbkoli jinym zplsobem bez predchoziho
pisemného souhlasu spole¢nosti Rubena.

Dodavatel na zadost spolec¢nosti Rubena vrati
nebo znici vSechny informace uvedené
v odstavci 24.1, véetné jejich kopii.

Vzdani se prav

Pokud se kterdkoli Smluvni strana vzdda naroku
vyplyvajiciho z poruseni Kupni smlouvy, nelze
takové vzdani se naroku povazovat za vzdani se
naroku z jakéhokoli nasledného poruseni
stejného Ci jakéhokoli jiného ustanoveni.

Oddélitelnost

V pripadé, Zze se nékteré ustanoveni Kupni
smlouvy stane neplatnym z dlvodu napf.
pravnich predpisll, povaZuje se za neplatné
pouze uvedené ustanoveni, zatimco zbyvajici
ustanoveni zGstavaji v platnosti. V takovém
pfipadé Smluvni strany ihned uzaviou nové
ujednani, které neplatné ustanoveni nahradi a
pokud mozno svym obsahem zajisti rovnocenny
vysledek.
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(i) known to the public other than by
breach of Purchase Contract,

(ii) information which a Party can show
was in its possession before receiving
it from the other Party, and

(iii) information which a Party receive from
a third party without restraints as to
the disclosure thereof.

Information which a Party is required to
disclose by reason of law or order of a court of
a competent jurisdiction may however be
disclosed for such purpose. The Party requested
to disclose such information shall beforehand
notify the other Party of any such requirement
and consult with the other Party regarding the
manner of such disclosure. The Party disclosing
information pursuant to this Section shall, as far
as is legally possible, require the receiver of the
information to treat it confidential as required
in Section 24.1.

The Supplier may not make public the business
relationship of the Parties through advertising
or in any other way without prior written
consent from Rubena.

The Supplier shall at Rubena’s request either
return or destroy everything referred to in
Section 24.1 including copies thereof.

Waiver

No waiver by either Party of any breach of the
Purchase Contract shall be considered a waiver
of any subsequent breach of the same or any
other provision.

Severability

In the event that any provision of the Purchase
Contract should become invalid due to e.g.
legislation, only the said provision shall be
considered invalid while the remaining
provisions shall remain in force. The Parties
shall in such a case immediately conclude a new
agreement that replaces the invalid provision
and as far as is possible ensures through its
content an equivalent result.
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Doba trvani kupni smlouvy

Pokud neni dohodnuto jinak, je Kupni smlouva
platna po dobu neurcitou.

Pokud neni dohodnuto pisemné jinak, Kupni
smlouvu mUze ukoncit kazda ze Smluvnich stran
pisemnou vypovédi s vypovédni Ihitou dvanacti
(12) mésict. Vypovédni Ihlta zac¢ind bézet prvni
den po uplynuti Sesti mésicl nasledujicich po
doruceni vypovédi druhé Smluvni strané.

Kupni smlouva muze byt ukoncena rovnéz

v souladu s odstavcem 11.7 s vypovédni Ihlitou
90 (devadesati) dni. V pfipadé poruseni
veskerych ustanoveni ¢lanku 24 mZe Rubena
Kupni smlouvu ukoncit s okamzitym ucinkem.

Vedle vySe uvedeného je Smluvni strana
opravnéna ukoncit Kupni smlouvu s okamzitym
ucinkem a bez jakékoli odpovédnosti za
nahradu skody v disledku takového ukonceni
Kupni smlouvy, pokud druha Smluvni strana
vstoupi do insolvenéniho fizeni, je na ni
prohlasen konkurz, vstoupi do likvidace nebo
z jakéhokoli jiného divodu mize byt
povaZovdna za insolventni; nebo je-li druha
Smluvni strana nabyta konkurentem Smluvni
strany poZzadujici ukonceni Kupni smlouvy.

Aniz by byla omezena platnost jakychkoli
ustanoveni podle téchto VSeobecnych
nakupnich podminek, ktera by ze své podstaty
podle priméreného vykladu zlstala v platnosti
po vyprseni nebo ukonceni jakékoli kupni
smlouvy, zUstavaji po vyprseni nebo ukonceni
Kupni smlouvy v platnosti ustanoveni ¢lank 10,
11,12, 19, 20 a 24.

Jazyk
V ptipadé jakéhokoli rozporu mezi ¢eskym a

anglickym znénim téchto VSeobecnych
nakupnich podminek ma prednost ¢eské znéni.
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Term of the Purchase
Contract

Unless otherwise agreed the Purchase Contract
shall be valid for an indefinite period of time.

Unless otherwise agreed in writing, the
Purchase Contract may be terminated by either
Party by written notice with a twelve (12)
months notice period, this notice period will
begin as of the first day after sixth months
following after the delivery of termination
notice to the second Party.

The Purchase Contract can also be terminated
in accordance with Sections 11.7 with a
termination period of 90 (ninety) days. In case
of breach of any and all provision from Section
24, Rubena can terminate Purchase Contract
with immediate effect.

In addition to the above, a Party is entitled to
terminate the Purchase Contract with
immediate effect and without any liability for
compensation due to such termination if: the
other Party enters into insolvency proceedings,
is declared bankrupt, goes into liquidation or
for any other reason can be assumed to have
become insolvent; or the other Party is
acquired by a competitor of the Party seeking
termination.

Without limitation of the survivability of any
provisions hereunder which by their nature
would reasonably be construed as surviving any
expiration or termination of any Purchase
Contract, the provisions of Sections 10, 11, 12,
19, 20 and 24 will survive the expiration or
termination of Purchase Contract.

Language

In the event of any discrepancy between the
Czech and English version hereof, the Czech
version shall prevail.
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Rozhodné pravo a feseni

spord

Pokud neni dohodnuto jinak, Kupni smlouva a 29.1
tyto VSeobecné nakupni podminky se fidi
pravnimi predpisy zemé, v niz ma spole¢nost
Rubena sidlo. Umluva Organizace spojenych
narodd o smlouvach o mezinarodni koupi zboZi
(CISG) se pro Kupni smlouvu nepoufije.
Jakykoli spor nebo nesrovnalost vyplyvajici 29.2
z Kupni smlouvy a/nebo z téchto Vieobecnych

nakupnich podminek nebo s nimi souvisejici

bude v pfipadé, Ze Smluvni strany nedosahnou

smirného feseni, predloZen pfislusnym soudlm

v zemi, v niz ma spole¢nost Rubena sidlo.

Datum/Date:

Rubena, s.r.o.

29.

Governing law and disputes

Unless otherwise agreed the Purchase Contract
and these General Purchasing Conditions are
subject to the laws of the country of Rubena’s
domicile. The UN Convention on Contract for
International Sale of Goods (CISG) shall not
apply to the Purchase Contract.

Any dispute or controversy arising out of or in
connection with Purchase Contract and/or
these General Purchasing Conditions shall if not
settled amicably by the Parties be submitted to
the jurisdiction of the courts of the country of
Rubena’s domicile.

Dodavatel/Supplier

Ceskych bratfi 338, 547 01 Nachod, Czech Republic
Tel.: +420 491 447 111

www.rubena.eu
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